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ALBERT J. WALKER
CHAUNCEY L. WALKER
KEVIN J. WALSH

LOUIS B. WARREN
SHIGERU WATANABE *

E. LISK WYCKOFF, JR.
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Enclosed are two originals and one photocopy of an

N.A.

dated

Inc.,, Wells

Title 49 of the United State Code.

Agreement, dated as of April 8,
Inc.

UsL,

The Instrument is a secondary document evidencing the
resignation of Wells Fargo Bank as trustee under the Trust

and Wells

1974 between Trust Company For
Fargo (the "Trust Agreement"), the

appointment of Manufacturers Hanover by Trust Company For USL,

Inc,

acceptance of such appointment by Manufacturers Hanover,

as successor trustee under the Trust Agreement and the

The

Trust Agreement, which was recorded by the Interstate Commerce



KELLEY DRYE & WARREN

Interstate Commerce
Commission -2~ April 2, 1986

Commission on May 8, 1974 at 10:10 a.m., Recordation No. 7505,
is the primary document to which the Instrument is connected.

The names and addresses of the parties to the
documents are as follows:

Trust Company For USL, Inc.
P.O. Box 66011
Chicago, Illinois 60666

Manufacturers Hanover Trust Company
600 Fifth Avenue
New York, New York 10020

A check for the filing fee of $10 is enclosed
herewith, Please return the original and any extra copies not
needed by the Commission for recordation to Hayden S. Wool,
Esq., Kelley Drye & Warren, 101 Park Avenue, New York, New York
10178.

Very truly yours,

4 /&L/M

Hagyden S. Wool, Esqg.
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INSTRUMENT OF INTERSTATE COMMERCE COMMISSION
RESIGNATION, APPOINTMENT & ACCEPTANCE

RESIGNATION, APPOINTMENT ,and ACCEPTANCE (the
"Instrument"), dated as of A; , 1984, by and
among TRUST COMPANY FOR USL, INC. (the "Company"), WELLS FARGO
BANK, NATIONAL ASSOCIATION, a national banking association
organized and existing under the laws of the United States of
America, having its principal office in San Francisco,
California (the "Resigning Trustee"), and MANUFACTURERS HANOVER
TRUST COMPANY, a corporation duly organized and existing under
the laws of the State of California, having its principal
corporate trust office at 600 Fifth Avenue, New York, New York
10020 (the "Successor Trustee").

WHEREAS, there are currently issued and outstanding
the Company's 9 1/2% Equipment Trust Certificates Due October
8, 1989 (the "Securities") under and Equipment Trust Agreement
dated as of April 8, 1974 between the Company and the Resigning
Trustee, as amended by Amendment No. 1 dated as of May 30, 1974
and as supplemented by Supplement No. 1 dated as of July 1,
1975 (the "Indenture"); and

WHEREAS, the Resigning Trustee wishes to resign as
trustee under the Indenture; and

WHEREAS, the Company wishes to appoint. the Successor
Trustee to succeed the Resigning Trustee as trustee under the
Indenture; and

WHEREAS, the Successor Trustee wishes to accept
appointment as successor trustee under the Indenture..

NOW, THEREFORE, the Company, the Resigning Trﬁstee and
the Successor Trustee agree as follows:

ARTICLE 1

- THE RESIGNING TRUSTEE -

s 1 1 Pursuant to the prov151ons of the Indenture, the )
’Reszgning Trustee hereby'notlfles the Company that- the T o
Resigning Trustee is~hereby resigning as trustee_under the - )
" -Indenture; -effective as of mﬁvqu » 198}3(the T

- - - 1. 2 The-Resignxng Trustee~hereby representa and }
warrants to the~Successor Trustee that: B e DT



y

To the best knowledge of the Resigning
Trustee, no covenant or condition contained
in the Indenture has been waived by the
holders of the percentage in aggregate
principal amount of the Securities required
by the Indenture to effect any such waiver.

1.3 Effective as of the Effective Date, the Resigning
Trustee hereby assigns, transfers, delivers and confirms to the
Successor Trustee all of its right, title, and interest in and
to the trusts under the Indenture and all of its rights,
titles, interests, capacities, privileges, duties and
obligations as trustee under the Indenture, including without
limitation the property listed in Schedule A hereto. The
Resigning Trustee, effective as of the Effective Date, hereby
assigns, transfers, delivers and confirms to the Successor
Trustee all of its rights, titles and interests under the
Assignment of Lease and Agreement dated as of April 8, 1974
between the Company and the Resigning Trustee (the
"Assignment").

1.4 The Resigning Trustee agrees to execute and
deliver such further instruments and shall take such further
action as the Successor Trustee or the Company may reasonably
reqgquest so as to more fully and certainly vest and confirm in
the Successor Trustee all the rights, titles, interests,
capacities, privileges, duties and obligations hereby assigned,
transferred, delivered and confirmed to the Successor Trustee.

1.5 To the extent that the Resigning Trustee is
appointed to any other capacity under the Indenture, such as
paying agent or registrar of the Securities, or as.the office
or agency maintained by the Company, the Resigning Trustee
resigns from such capacity, effective as of the Effective
Date.

ARTICLE I1I
THE COMPANY

2.4 _The. officer -of the. Company attesting to the

executlon of this Instrument by the Cempany hereby certlflgsk;—f—"r‘

‘that annexed heretc marked Exhibit A is a copy. of Board-

- Resolutions _duly adopted by the Board of Directors of the

_Company, which are in full force and effect on the date- hereof,
authorizing certain officers-of the :Company, including the

T officer. executlng “this Instrumient; to: - - -

Tooa= (a) aecept the Re31gnxng~Trustee s resignation as”

“trustee under the_Indenture; (b). -appoint theé Successor Trustee -
- as_successor trustee under.the Indenture; and - (c) execute and



deliver such agreements and other instruments as may be
necessary or desirable to effectuate the succession of the
Successor Trustee as successor trustee under the Indenture.

2.2 Effective asof the Effective Date, the Company
hereby accepts the resignation of the Resigning Trustee and
appoints the Successor Trustee as successor trustee under the
_Indenture and confirms to the Successor Trustee all the rights,
titles, interests, capacities, privileges, duties and
obligations of the trustee under the Indenture subject,
however, to the right of the holders of a majority in interest
of the Securities to supercede such appointment by appointment
a different successor trustee.

2.3 The Company agrees to execute and deliver such
further instruments and to take such further action as the
Successor Trustee may reasonably request so as to more fully
and certainly vest and confirm in the Successor Trustee all the
rights, titles, interests, capacities, privileges, duties and
obligations hereby assigned, transferred, delivered and
confirmed to the Successor Trustee.

2.4 To the extent that the Resigning Trustee was
appointed to any other capacity under the Indenture, such as
paying agent or registrar of the Securities, or as the office
or agency maintained by the Company, the Company hereby
appoints the Successor Trustee to each such other capacity,
effective as of the Effective Date.

Lo
\

il

ARTICLE III
THE SUCCESSCR TRUSTEE

3.1 The Successor Trustee hereby represents and
warrants to the Resigning Trustee and to the Company that the
Successor Trustee is qualified and eligible under the
provisions of the Indenture to act as trustee under the
Indenture, and that, as of the Effective Date, all required
consents, approvals, authorizations, orders of and filings with

- governmental bodles or agenc1es w1ll have -been duly obtalned or -

-_accompllshed T - - ) B T

_under the Indenture -and shall-be- vested with all the rlghts,i
" “titles, interests; capacities, pr1v1leges, duties and -~ -
"~ obligations: -of-the trustee under the Indenture and the:-

--.Assxgnment .. The Successgr’Irustee‘hereby acknowiedges recelpt -

- of. the property 11sted in Schedute A hereto. -7

1626w- . . o LT Ragm o i o T

) T I 2 Effectlve as of the Effectlve Date,_the_Successor-A:-
'_—Trustee hereby-accepts-its appo;ntment as successor trustee ’



3.3 The Successor Trustee shall, until further notice
to the Company, administer the trusts created under the
Indenture at the corporate trust office of the Successor
Trustee located at 600 Fifth Avenue, New York, New York 10020,
and any notices to the Successor Trustee in connection with the
Indenture shall be given to the Successor Trustee at such
office.

3.4 Promptly after the execution and delivery of this
Instrument, the Successor Trustee shall cause such notice of
the resignation, appointment and acceptance effected hereby to
be given or published as is required pursuant to the terms of
the Indenture. Any notice required to be given to holders of
Securities pursuant to the terms of the Indenture shall be in
the form of the notice annexed hereto as Exhibit B.

3.5 The Successor Trustee hereby accepts its
appointment to each such other capacity, such as paying agent
or registrar of the Securities, or the office or agency
maintained by the Company, to which the Resigning Trustee was
appointed under the Indenture, effective as of the Effective
Date.

ARTICLE IV

NOTICES LEGENDS, ETC.

4.1 The pariles hereto agree that as of the Effectlve

Date all references to Wells Fargo Bank, National Association,
as Trustee, in each of the Lease, the Assignment, the Consent
and the form of Securities (the "Security Documents") shall be
. deemed to refer to Manufacturers Hanover Trust Company of New

~ York, as succeeding trustee. After the Effective Date, all
notices or payments which were required by the terms of the
Security Documents to be given or paid to the Trustee shall be
given or paid to:

Manufacturers Hanover Trust Company
of New York :
600 Fifth Avenue -

S .. - . New York, New York - 10020- IR Tl

I AttentIon Corporate Trust. Department - - _* T

) ) 4 2 Effectlve as of the Effect1ve Date _and pursuant

to Sectlon 4.06 - of the Indenture, the.  Successor Trustee hereby -

" - designates that the legend marked -on each unit of equipment -

. covered by the security interest created by the Security - -'_
Documents,be changed to read "Owned by- Manufacturers—Hanover
Trust Company'of New York, -600 Fifth Avenue, -New York, New—York =-
--10020, as-Trustee under the terms-of anh Equipment- Trust - --

Agreement " - The . Company hereby covenants. and'agrees that 1t S

1626w



will cause such legend to be changed at the next regularly
scheduled maintenance and painting of each such unit of
equipment occurring after the Effective Date.

ARTICLE V
- MISCELLANEOUS

5.1 Except as otherwise expressly provided or unless
the context otherwise requires, all terms used herein which are
defined in the Indenture shall have the meanings ascribed to
them in the Indenture.

5.2 The resignation, appointment and acceptance
effected hereby shall become effective as of the opening of
business on the Effective Date.

5.3 Notwithstanding the resignation of the Resigning
Trustee effected hereby, the Company shall remain obligated
under the terms of the Indenture to compensate, reimburse and
indemnify the Resigning Trustee in connection with its
trusteeship under the Indenture.

5.4 This Instrument shall be governed by and
construed in accordance with the law governing the Indenture.

5.5 This Instrument may be executed in any number of
counterparts, each of which shall be an original, but such
counterparts shall together constitute but one and the same
instrument.

IN WITNESS WHEREOF, the parties hereto have caused
this Instrument to be duly executed and their respective seals
to be affixed hereunder and duly attested all as of the day and
year first above written.

(Corporate Seal) TRUST COMPANY FOR USL, INC.

~ Attest: - - - o - . -




J Ve

(Corporate Seal)

Attest:

ASSISTANT SECRETARY

(Corpdrate Seal)

.;:(,.['{"3[‘]‘:){') \?\

[4}/

WELLS FARGO BANK,
NATIONAL ASSOCIATION

VICE PRESIDENT

By V.4 Y Mt
C7 /

MANUFACTURERS HANOVER TRUST
COMPANY OF—NEW—YOR

By /

SO



EXHIBIT A

BOARD OF RESOLUTIONS

The following is a true copy of reéolutions duly

adopted on . 19 , by the Board of
Directors of Trust Company for USL, Inc.:

"RESOLVED, that any officer of this
Corporation is hereby authorized to accept
the resignation of Wells Fargo Bank,
National Association as Trustee under the
Corporation's Equipment Trust Agreement,
dated as of April 8, 1974, and to appoint
Manufacturers Hanover Trust Company of New
York as Successor Trustee under said
Agreement and as this Corporation's agent
for the payment of, registration of, and
service of notices in connection with, the
securities issued under said Agreement; and

FURTHER RESOLVED, that any officer of this
Corporation is hereby authorized to enter
into such agreements and other instruments
as may be necessary or desirable to

. effectuate the appointment of said. Successor

Trustee under said Agreement."



Certificates Due October 8,

EXHIBIT B

Notice to Holders of 9 1/29 Equipment Trust
1989:

Wells Fargo Bank, National Association,
hereby notifies you that it is resigning as
Trustee under the Equipment Trust Agreement,
dated as of April 8, 1974 (the "Agreement"),
pursuant to which your Equipment Trust
Certificates were issued and are
outstanding, effective as of

, 1984.

Trust Company for USL, Inc., hereby notifies
you that, pursuant to the terms of the
Agreement, it has appointed Manufacturers
Hanover Trust Company of New York, whose
Corporate Trust Office is located at 600

Fifth Avenue, New York, New York 10020, as

Successor Trustee under the Agreement. Such
appointment has been accepted and will
become effective on ,
19084.

Date:

Wells Fargo Bank,

~ National Assoeciation

343 Sansome Street

San Francisco, CA 94104 .
Trust Company for USL, Inc.
1211 West 22nd Street

Oak Brook, Illinois 60521



Quantity

185

SCHEDULE A

List of Property Transferred
to the Successor Trustee
by the Resigning Trustee

Identification Numbers
(both inclusive)

Type
Covered hopper cars CNIS 368185~
368365

and

CNIS 368367
368369

: - T - .=3=- —: - ) -7

'
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STATE OF )

:  ss.
COUNTY OF )
On this day of in the year

before me, ., a Notary Public, State
of

, personally known to me (or proved
to me on the basis of satisfactory evidence) to be a

of
the person who executed the above instrument on behalf of
, and acknowledged to me that said
corporation executed the same; and being sworn by me, he did
depose and say that he knows the seal of said corporation, that
the seal affixed to the above instrument is such corporate
seal, that it was so affixed pursuant to the authority of the

Board of Directors of said corporation, and that he signed his
name thereto pursuant to like authority.

‘

IN WITNESS WHEREOF I have hereunto set my hand and
affixed by official seal in the

County of
on the date set forth above in this

certificate.

Notary Public,'State of

My commission expires



STATE OF CALIFORNIA _ )

_ ) ss. )
COUNTY QF SAN FRANCISCO ) '

¢ an

1. o

On this 23 day of \)u,\\j - in the year. /495
before me, L. wlo. deow Keeron , a Notary Public, State
of California, duly commissioned and sworn, personally :
appeared Jack W. Wetzel, persocnally known to me (or proved
to me on the basis of satisfactory evidence) to be a Vice
President of Wells Farco Bank, N.A., the person who executed
the above instrument on behalf of Wells Fargo Bank, N.A., and
acknowledged to me that said corporation executed the
same; and being sworn by me, he did depose and say that he
Xnows =the seal of said corporation, that the seal affixed to
<~e abeve instrument is such corporate seal, that it was so
aZfixed-cursuant to the authority of the Board of Directors
oI said corporation, and that he signed his name thereto

pursuant to like authority.

IN WITNESS WHVREOW I have hereunto set my hand and

affixed my cfficial seal in the Strake oF Lals crwvwaCounty of
Soon Cronatigsceo cn the date set forth above
OFFICIAL SEAL

in this certificate.
\4@«. ,/ﬂ
LULA JEAN KEETON

Notarj[?um.L c /State of ald...o:"x..a
NOTARY PUBLIC - CALIFORNIA

CONTRA COSTA COUNTY
My Commission Expires June 10, 1988 MV commission EXDIIES \)\,LY\ (B lD q ? (0
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STATE OF )
: sS.
COUNTY OF )

On this -5/’ day of , 1985, before me
personally came, Timothy C. Cr@he to me known, who, being by me
duly sworn, did depose and say that he resides at 320 Watch
Hill Road, RFD 1, Peekskill, NY 10566; that he is a Vice
President of Manufacturers Hanover Trust Company, a corporation
described in and which executed the above instrument; that he
knows the seal of said corporation; that the seal affixed to
said instrument is such corporate seal; that it was so affixed
pursuant to the authority of the Board of Directors of sa1d
corporation; and that he signed his name thereto pursuant to
like authority.

otary Publi

- FRANCES FRAUMEM]
Notary Public, Stziz of New York
) No. 24- 4308287
Qualified in Kings County
Certificate Filzd in Naw Verte ety -
Commission Uxplres Lizren U, 7007 .

'



